ffllﬂfllllﬂﬂllﬂ!ﬁll/ﬂfl!lllliﬂf!lﬁﬂllfﬂ(

05008374

MICROFICHE CONTROL LABEL

Rﬁax;srm's NA.ME %ﬁéé///( / ﬂ;f’ﬂd’fcwﬁ?aé 4%/7@44/

veomarr ommess el 0, 509 P[5k foo A

Mﬁa/%m,h /CVQ)”/@ ’5d0</ ;
%ﬂ?ﬁ?}éa/ |

« 4FORMER NAME  PROCESSED
MAY 2 7 2005
=+NEW ADDRESS : n
| y chw,

A _ N FILE NO. 82~ &3%@60 .'FISCAL YEAR é/f{{/&’,y

. Coiﬁplm Jor initiol submissions only ** Please ote nome and eddress changes

. ‘ 177 R ‘ /
12G3-28 (INITIAL FILING) __j AR/S (ANNUAL REPORT) |~

12G32BR (REINSTATEMENT) ‘ . SUPPL (OTHER) |

DEF 14A (PROXY) | [_!
| . OQICF/BY: 67/

D‘-",t‘". 5//__74’/55/

f
.



i
.;.,;;

I

It AR a0

il
il

A
m‘1 ‘"ﬁ'lh |u

l‘msl i = L I:l:l:lil:h‘lllllll:][:i <“ '[ﬂ' ” il
i . - e Wﬂif
A i i

i
i i




I




Directors and other Corporate Information

Directors

Cornpany Secretaries

Company

Registared Gffice

Bankers

Auditors

Soficitors

Share Register

Stock Exchange
Listing

Website

Dr Arthur Emmett «
Dt Chris Belye
Dr Evert Vos
Dr Roland Scollay &
Mr Patrick Sutch

David Kenley

Belinda Shave

"

VRIS







s Report

ing Director’

Manag

Model

ing

Operat

ities

v

ipal Acti

inic

Pr

nats

Ny

X

3 €

TPEry

Cor

Y

1Y)
jo=4

ir

U

l—Lv

v

0

:15

i)

¥ et

[s1%e)

e hanis

S

e

hials

e

&
L

SO

NN

2G SELAT

(251

g

il

{205

I

METABOLIC




4

{3960

Metabolic’s AQ

ity Drug AODS604

Advanced Obes
Background

<.

»hot
b

Ol

f
{

‘;,

&
k]
o
o
i
&
G
iy w
JEIN

T

Y
GICGW

0

LR

¥
{

| Development and

imca

Supporting Activities

Ct

4

raren
HOVE

i

im




ing

icat Advisory Panel

in

Future Partner

usd

<G

21 (e
SR

M

Y

o
o LG

fore ¢

&

Manufacturing Development

b

SN GOVRIN
nonth

oy

i
H
]

and one-n

3 e mpe
el i

, ANNUAL REPORT |

Kend







irector’s Report (continued)

D

Managing

inical Publications

Preci

cations

Pubi

15 of

absirac
ariaeé th

and
115 Surr:

}

075
¢

licat:

SROWING pUD

e

1ari;

eNLatio

ence pres
and

¢

confer

604

D3

AD

1

ERell

ik

il

eclinical ;

ol

jons:

{ Abstracts and Presentati

ica

Clin

bolighs

S

Al

i

T

4 - An

g

N
82

METABOLIC

 ANNUAL REPORT:



HON

YOI OO

"

2l

25

TASS ICIaaES

ic’s ACVY

Metabol

NCm

KL

o,

T 12y

Background

Cf
i

§ o 3 Whiinais M)

TR s

i

o

H
&
3
*
1
i
i

JF - 20 N Rt

T

T s et s ),

Yo

27

Yo thé

Har e
Al L

A arad sim

~
N

)

ML

I

8

g

535

TP

renrtdaane

Fyers wlbivgi




ital Markets

8 v
2E
o L2

Closer to US Cap

ing

>
Q
=

New Project Opportunities

w
[ 4
2
= YL
S w8
= 2o
5 & oA
& S B
m A
£ =
o
Q o
< <
Qs —
w at
Pt =

Clinica




3
b=

5 A

Sutch

Belinda Shave

K™
b
=
=
]
[0

iy

f

G

3

emb

BAdNL A

> DA

Dr Evert Vos

ecisl

i 5)

I

irectors
tent Atiomey. |

)

b
2
£
£
W
£
b
£
o

£r Chris Belyea

.

D




ivities

ipal Acti

inc

—
oo

e}

oMy

ions

iew of Operat

Rev

ug

ity Dy

AODIE04 Obes

METABOLIC




vary work

D4

404
it

A0

!

Capital Raising

START Grant

GRS

s oedrivm A
y drug A

4

9504,

1

s

W

\

icensing

jects and in-l

Discovery Pro

WeTre

5

ACV1 Analgesic

i

Y

A

(A s

A
L

I

T




Cents

=
o
- &
[o] g
Ln o
L B
o o
heo! 2
- =
|9
a
-—
5
A G @
i3 «
G el m
I o A
£ - >
w b E=]
] > < w
~ T o oh
@ ho:d e =
- = N =3
2 5 E
2 e o
[ ] Q . e
[l c
@ 2 o)
= = T . N N
3 1 = T =
= 5 < 2 M
oW e e g S E
e o a
& * e
g £ & .
z © HiA fat
3
P4 o~ Ll
i
3 o
= 5 -
m.. = S w ow o 2
e~ © = S - ﬁu = : : B
= & > =
v} £ g Ty
Y = 8 Z 8=
= £ £ o 58
- AA £ £
[ 3 g o e ]
2 5 =
@ T 2
3 2
o 51

o~

Shares Held
Directly

3
3
i
i

200

METABOLIC
ANNUAL REPORT

irector

o]

Directors’ Shareholdings and Declared

interests

Results




Indemnification and Insurance ¢f

Directors and Off|

icers

e

3

Bosid Cha

"
ihe

X0

flclsle}

W

3

iR
e L

> Tl

Directors’ and Officers’ Remuneration

C. Belyea E Vos f.Ng R.Scollay  P.Sutch

A Eminett

3,750

L00

21

966

81

760

13

,260

302

64,787

{5

Total

S

2

fisi

g,

N

10!

C. Hedd B. Shave M. Sateh

D. Kenley

o [ord
[
K
o~
[«
wy )
N o0
- M
. A
-~ ™~
[T w5 ™~
pd Tl
= & | R
o r-l <«
i~ &
- Lo
o
~
K
[o))
(=]
~
o
p-44
e
=
=




Chris Belyea

v

o

T

kil

£

w

Rl

o>

I3

a

[ @
£ (= w
S = s
o © 2
@ g =
= = @
— O >
5 £ 3
< - D
5 e g
i

= LT o= e
b o S
) e = g
= o = o
(= [N Y U

¥

it

red

o
inherent Risks of investment in

Environmental Regulations
Biotechnology Corapanies

&

Director

t Changes in the State

Significan
of Affairs

Melbourne,
20 August, 2004

ificant Events after Balance Date

ign

S

METABOLIC

ANNUAL REPORT

~r
=)
=)
~




o
=
o
Q

w
]

uﬂl

e
=]
@
=
=
o
"]
=3
=
el

v

&Y

it

§

e

T

T

£
t

ider

2

18 CONEIC

aee)

ttee

i

Audit Comm

Term in Office

Independence

Position




WY

2=y

.

: 2
[S = =
IR 2 O
[ S g
. s

o st
of 3
Git
3.

A
[

ttee

Board’s Communication to Shareholders
emuneration Comm

Performance

R




debts 23 ar

Chris Belyea
Director
Mefbourne,

20 August, 2004

)
.
-sﬁi%ﬁf;yfii-r? 7

7
Bl
4 M.;?Z“?{g}

/ $75 u{‘}?/

7

73 7’.4;:'///,.
S
Lg".’{ﬂ"!}!;y"’/l[

o4
e RY!

harrnaleut

he year ended on

d Comporanions Regutarion

METABOLIC!
ANNUAL REPORT]
2004

§ 203

il
B}

LI
I

i

it -
g i

e

e

eI

Y

P

1 ]
“%memmmmw

i R l|

o
i
Bl

|l|||||l|||II’IIIIIIIIJII\IIIIHIII!IIIIIII1|ili|
A
AR
JIA 4‘! Il
EA AR

M
It v
Il "ﬁ" e




Al
(DR

il

) i / i mu'"«'mﬂ'
;




©
8 R o
~ oGy o2 E )
Y S T It B
c A I O
= ~ =
= : oy
o - AL aad aad <r
& < @ D
5 — o
= Z
= [
L4
= = (="
- O
[, [~
et
b P
S o . =
o~ & | o
S Rl .
L g = ol
[~ 5 s X3
2 S b
=
b=
M
[ IS ) e T

Note

v
]
n =
ld =
wl w o
: W I
” g £ <
- =< = =
Ll = w e
A Z e m L
< & | o =
[ oC | o
=] pum]
& I & 0 z :
ol = O ) O o Z
O & z O z E ,




30 June 2003

30 June 2004

Note

»

w

¥}

Ry




30 June 2003
$

ANNUAL
FINANCIAL
REPCGRT 2004

30 june 2004
3

Note

CASH FLOWS FROM INVESTING ACTIVITIES
CASH FLOWS FROM FINANCING ACTIVITIES

CASH FLOWS FROM OPERATING ACTIVITIES




ENT OF SIGNIFICANT ACCOUNTING POLICIES

-
c

=
=
¥}

Basis of Accounting

1.1

PN
Va2

S 03y

s

@

[+

@

@©

2

g

o

v

<

w

o [

c a

= &
Haej

£ 2

3 o

[ o

o ™~

z 2

[

COunt o

e)

Revenue Recognition

8

1

Contributed Equity

12

Research and Development

9

1

Recoverable Amounts of Non-Current Assets

13

income Tax

14

Plant and Equipment

110

21

nd ar

Sia

i
L4

G

Method

Life

)

GST

Goods and Services Tax

15

Employee Benefits

L




el
&
3
" ™M
2 o
& &
&
=
]
=
o el e
] < @
B - o
= ¥ o~
=z .o
« o, e
o
[ Q.
<t [FX)
(] o
[=)
~
L
[~
=
=
o k=4
O
S M
=
ot
o
Q.
£
o
. . . (™
O
-
-
Ea &
o) [
0
& <
£ &
=}
b5 3 & v
&) = 0 o w
e =2 =2 e 73]
] = (= <
=3 - - b4 &
b
& g g 2 b
o U ] TV., 8]
: = £ : S
= 2 S pd
A ®] = <C
£ = 3 L
— — L o]
a R = =
b3 g .2 =2 el
3 g ¥ @ >
= s 3B S el
ol [ ul o
o~ o <<+
- - - .
ol ld - ~N




30 June 2003
$

e

Ny
@

30 June 2004
$

i

<5

o

1%

)

ND EQUIPRENT

A

PROPERTY, PLANT
(a} Office Equipment

bles

edeiva

e r ' D

PROVISIONS (CURRENT & NON CURRENT

{by Laboratory, Plant & Equipment
Current

PAYABLES (CURRENT)

Non Current

CURRENT ASSETS

(a} Cash Assets
{c) Other Assets

(b) R




30 June 2003

30 june 2004

CONTRIBUTED EQUITY

7.

X

&

Number of Shares

ity for the year

buted equ

i

Movement in conty

Equi

@3

2 GRUons i

e

Accumalated Losses

itions of contributed equity

Terms and cond

ANNUAL
FINANCIAL




Total

MBPD  MBPAK

1998/1999  28/10/98

10/03/00
MBPAM

10/03/08
MBPAO

niizjoe
MBPAQ

25/85/0
MEPAQ

14112/01
MBPAG

~N o , . .
235
oo
N =
~
= o
o 0
—~ £
. )
M 04w
3 WM
£ n)u,m
m &
~
S
= m o
i~
2%
5 . 32
o £ -~
w1 L]
<
o »n 2
B2 o> 2k
g o mM
pe) o 5
= =
F B
-
N P
o 2
O ©°
vy
=
2
=
o
Q

Date of fssue

7.




30 June 2003
$

ANNUAL
FINANCIAL

REPORT 2004

30 june 2004
$

Gl

of the

]
Wl

E=) @
D [
2 X
< @
W m
S 3
= E
W ]
Loy a
2 . <
o £ e
o o S
wl =) P
kel -

£ & =
2 o 172 -
o0 € oy w =
£ 2 5 &
k2 N & ]
Z ;) =z
Q o o
0 & =

7.
8




30 June 2003

30 June 2004

Note

INCOME TAX

9.

EMPLOYEE BENEFITS RECOGNISED
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10. EMPLOYEE BENEFITS RECOGNISED (CONTINUED)

(al Employee Options 30 june 2004
(i) Employee options over Ordinary Shares {Ne. of Options)

Date of lssue 2312/03 137403 17/0N03 221302 14/12/0% 25/05/0%  11/12/00  10/03/00  10/03/00  28/10/98 Total
MBPAQ MBPAS  MBPAQ  MBPAQ  MBPAQ  MBPAQ  MBPAQ  MBPAD  MBPAM MBPAK

(i) The following table summarises information about options exercised by employees during the year ended 30 June 2004
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10. EMPLOYEE BENEFITS RECOGNISED (CONTINUED)

(b) Employee Options 30 June 2003

i) Employee options over Ordinary Shares {No. of Options)

Date of lssue 23/7/03  17/01/03

21/02

14112/00

25/05/01

11/12/60

10/03/00

10/03/06

28/10/98

Total

H

>

[N

PR

(i) The following table summarises information about options exercised by employees during the year ended 30 June 2003
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13.

DIRECTOR AND EXECUTIVE DISCLOSURES (continued)

(iii) Remuneration of Specified Directors and Specified Executives (continued)

Specified Directors Prirnary Consultancy  Post Employment Equity Torat$
Salary & Fees 5 Fees$  Super-annuation Options
4,300 64,787

50,000 -

10,287

250,008 -

37,500

113,760

1S8R

3750 -

370,258

Equity
Options

Specified Executives Primary CashBonus §  Post Employment
Salary & Fees 5 Super-annuation
2004 136,050 35845 15471

112,445

43,658

Specified Directors Afmmett  ( Belyea Evos f Ng

9620 28,862 28,862

849

Rocollay P Sutch

Totad (5) 10,287 29,751 29,751 28,751

ANNUAL
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13.

DIRECTOR AND EXECUTIVE DISCLOSURES (continued)

(iv) Remuneration of Specified Directors and Specified Executives {continued)

{c) Remuneration options: Granted and vested during the year

Specified Directors
Terms and Conditions for £ach Grant
Vested During Granted Grant Value per option a3 Exercise price First Exereise Last Exercise
the Year (Numbet} Numbar) Date at Grant Date {$) oer shace {5} Date Date
Ty 13(b¥ivkal

Specified Executives
Terms and Conditions for Each Grant

Vested Dusing Granted Grant Value per option as Exercise price First Exercise Last Exercise
the Year iNumber} iNumber) Data at Grant Date {5} per share {§) Date Date
Tiayiedii; &1 3(biivI

{d) Option Holdings of Specified Directers and Specified Executives
Specified Directors
Vested at 30 June 2004
Balance Granted as Options Net Other Baksnce Vested Exercissble Unexercisable
01/07/03 ramuner exercised Change 30406704 totad
-ation (Cancelled}it

ANNUAL
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14.

15,

PIRECTOR AND EXECUTIVE DISCLOSURES (continued)
{iv} Remuneration of Specified Directors and Specified Executives (continued)
(d) Option Holdings of Specified Directors and Specified Executives {continued)

Specified Executives Yested at 30 June 2004

Balance Granted o8 Cptions Net Other Balance Vested total Exercisable  Unexercisable
01/07/03 remuneration exerclsed Change (i) 30/06/04

]

(e) Shareholdings of Specified Directors and Specified Executives

Specified Directars
Balanxe 01/07/03 Granted as On Exercise Net Change Balance
rernuaeration (Grd) of Options (Ord) Other (0rd) 30/06:/04 {0rd)

Specified Executives
Balance 01/07/03 Granted a5 On Exercise Net Change Balance
remuneration (Crd) of Options {Ord) Other (Ord) 30/06:04{0rd)

't

15

(f} Summary of the direct and indirectly held share and option holdings of Directors at 30 June 2004

e - o~

RELATED PARTY DISCLOSURES

30 June 2003
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metabolic

Notice is hereby given that the Annual General Meating
of the Shareholders of Metabolic Pharmaceuticals
Limited {"Company™) will be held at Level 23, Rialto South
Tower, 525 Collins Street, Melbourne, Victoria, on Friday,
29 October 2004 at 10.00 am.

BUSINESS

+  Totable:
the financial report:
the directors’ report; and
the auditor’s report,
of the Compary for the year ended 3¢ June 2004
for shareholder consideration and discussion.

+  Toconsiderand if thought fit to pass {with or
without modification) resolutions 1,2, 3, 4anrd 5
as ordinary resofutions.

RESOLUTION 1 - RE-ELECT ARTHUR EMMETT
AS DIRECTCR:

Arthur Emmett, a director retiring by rotation in
accordance with the Constitution of the Company,
being efigible and having signified his candidature
for the office, be and is hereby re-elected a director
of the Campany.

2. RESCLUTION 2 ~ RE-ELECT EVERT YOS
AS DIRECTOR:

Evert Vos, a director retiring by rotation in accordance
with the Constitution of the Company, being eligible
and having signified his candidature for the office, e
and is hereby re~etected a director of the Company.

3. RESOLUTION 3 - ELECT PATRICK SUTCH
AS DIRECTOR:

Patrick Sutch, having been appointed & dicector

of the Comparny on 15 May 2004, being eligible

and having signifred his candidature for the office,
be and is hereby elected a director of the Company.

NOTICE OF ANNUAL GENERAL MEETING

4. RESOLUTION 4 - RATIFICATION OF PRIOR
ISSUE GF SHARES

{r accordance with the requirements of Australian Stock

Exchange Listing ule 7.4, shareholders ratify the issue
on 4 May 2004 of 6,000,000 fully paid ardinary shares
in the Company at S0.81 per share, as listed helow:

Allottea No. of Shares

National Nominees Limited

{Acorm Capital Limited) 1,840,000

P Morgan Nominees

Australia Limited

{Acom Capital Limited} 160,000

Queensland Investment

Cotporation 4,000,000
6,000,000

5. RESOLUTION 5 ~ NON-EXECUTIVE DIRECTORS
MAXIMUM AGGREGATE REMUNERATION:

That in aczordance with clause 61 of the Company’s
Constitution and Australian Stock Exchange Listing
Bule 10.17, the maximant aggregate annaal sum able
to be paid as remuneration to Non-Executive Directors
be increased by $100.000 from $200,000 to $300,000.

+  Other Business

To deal with any other business that may be brought
forward in accordance with the Constitution of the
Company and the Corporations Act.

PROXY NOTES

+ Amember bas the right to appoint a proxy. The
proxy may be an individual or a body corporate.

+ A proxy need not be a member of the Company.

<« Amember who is entitled to exercise two or more
votes may appoint two proxies and, in the case of
such an appointment, may specify the proportion or
aumdber of votes each proxy is appointed Lo exetcise,

+  ifamember appoints two proxies and the appointment

does not specify the propottion or umbet of the
member's votes which each proxy may exercise,
each proxy may exercise half of the votes.

The proxy form must be sigred by the member
ot the member's attorney. Proxies given by
corporations must be signed either undey the
hand of duly authorised officers or an attorney
ot otherwise authenticated as presceibed in the
Corporations Regulations. Note, the Company
does not provide for the appointrment of proxies
by email o internet based voting.

< Yo be valid the form appointing the proxy, power
of attorney or other authority if any) under which
it is signed {or a certified copy of it) must be posted
ar delivered to the registered office of the Company,
Level 3, 509 St Kitda Road, Melbourne, Victoria 3004
ot sent by facsimile to +61 3 9860 5777 not later
than 48 hours hefore the time for holding
of the meeting.

« Members should refer to the Explanatory
Memorandum, which accompanies and forms
part of this Notice of Annual General Meeting,
for information regarding voting restrictions.

DETERMINATION OF VOTING
ENTITLEMENTS

In accordance with Regalation 7.11.37 of the
Carporations Regulations, a person’s entitiement to
vote at the Annual General Meeting will be determined
by reference to the number of {ully paid ordinary shares
registered in the rame of that person {reflected in the
register of members) as at $.00 pm Methoume time
Wednesday, 27 October 2004, for the purposes

of the meeting.

Dated the 22nd day of September 2004

By order of the Board

Belinda Shave
Company Secretary




EXPLANATORY MEMORANDUM

PURPOSE OF INFORMATION

The purpose of this Explanatory Memorandum (which is
included and forms part of the Notice of Asnual General
Meeting dated 22 Seplember 2004} is to provide members
with an explanation of the business of the meeting and

of the resolutions to be proposed and considered at the
Annual General Meeting on 29 October 2004 ard to

assist members to determine how they wish to vote

on each resolution.

RESOLUTION 1 AND 2 - RE-ELECTION
OF DIRECTORS

INTRODUCTION

Clause 58 of the Constitution of Metabolic Fharmaceuticals
Limited requires that at each annual general meeting
one—third of the Directors or, if their number is nota
multipie of three, then the numbet nearest to but net more
than one-third of the Directors must retire by rotation. It
further provides that a Director must retire from office at
the conclusion of the third annual general meeting after
the Director was last elected, even if his or her retirerment
results in more than one-third of alt Disectors retiring from
office. Arthur Emmett and Evert Vos retire by rotation and
are cligible for te-election. Accardingly they seek re-efection
as directors,

RE-ELECTION OF ARTHUR EMMETT

Dr Arthur Emmett has beert Chairman of the Beard since
the Company’s listing in 1998. He received a Medical
Degyree at Sydney University in 1955. For seven years from
1971 he was Medical Director of the Australian Affliates
of G.0. Seatle, Parke Davis and W.S. Merrell. Dr Emmett
spent the next 20 years with Ciba Geigy (now Novartis). o
1981 he was appointed Business Head North Arnerica, UK
and the Nordic area tased in Switzerland and in 1988 was
made Head of Worddwide Medical Affairs. In 1989 he was
appointed Senior Vice-President, Madical & Public Affairs
hased in the United States. In 1994 he was appointed
President and Vice-Chairman of the Board of Beijing Ciba
Geigy Pharma Ltd, Since 1997 Dr Emmett has periodically
acted a5 a health care consuhant in China,

RE-ELECTION OF EVERT VOS

Dr £vertVos has been a director of the Compaay since its
listing in 1998, He received an hanours degree in Physiology
and a PhO in Pharmacology from the University of Alberta

in Canada. He also has a Medical Degree from Memorial
University of Mewfoundland, Over the past 20 years he has
gained extensive experience in the pharmaceutical Industry,
working initially with Smith Kiine & Freach {now Glaxo
Smith Kline}, and subsequently with Ciba Geigy Carada
{ncwv Novartisy as Disector of Clinkeal Investigation. For

11 years until 1957 he was a mermber of the Managament
Comraittee as Vice-President {or Medical Affairs and
Research and Development for Ciba Pharmaceuticals.

He has served on the Boards of several scientific sodieties,

as well as on national committees including the Medical
Research Council of Canada, Until 2002, Dr Vs held the
full-time posidon of Director of Medical and Regulatory
Affairs. Currently he resides in Albuguerque, US, where

he is on Faculty of Medicine at the University of New
Mexdco and is Attiending Physidan in Heart failure Qlinics
of the Dlvision of Cardiology. Since moving to the US,

[r Vos continues to contribute 35 3 consultant to Metabolic
as Medical Director.

RESOLUTION 3 - ELECTION
OF DIRECTOR

INTRODUCTION

Clause 56 of the Constitution of Metabolic Pharmace uticals
Limited reguires that a dirsectar appointed since the fast
annwal general meeting will hold office unti the next annual
general meeting of the Company when the director may be
elected. Mr Patrick Sutch, who was appointed a director of
the Company in May 2004, seeks election as a director,

ELECTION OF PATRICK SUTCH

Mr Patrick Sutch was appointed a director of the Company
on 15 May 2004. He spent 26 years with the Hongkong
and Shanghai Banking Corporation (now HS8C) gaining
extensive international banking experience. He left HSBC
in 1997 as its Vice Prasident -~ international Marketing
(Financial institutions} New York. in 1993 he joined
NASDAQ International Limited, based irs London and
gained significant experience in his role as Vica President
and Managing Director, Asia Pacific. He was responsible
for identifying and assisting companies in preparation for
MASDAQ listings. In June 2000 he received the NASDAQ
President’s Award for outstanding petformance and
dedicated service.

RESOLUTION 4 - RATIFICATION
OF PRIOR SHARE 1SSUE

DETAILS OF ISSUE:

A total of 6,000,000 fully paid ordinary shares in the
Company were issued 1o the aflottees in the number and at
the issue price set out in Resolution 4. Each share was issued
on the same teims and ranking ecqually in alf respects with
existing fully paid ordinary shares in the Company on issue.

REASONS FOR 1SSUE ~ USE OF FUNDS RAISED:

The shares issued as set out above were issued to rafse
money for the Company’s working capital purposes.

SHAREHOLDER APPROVAL:

Under Listing Rufe 7.1, the prior approval of shareholders

of the Company is required to an issue of shares and/or
grant of optioas if the securities will, when aggregated

with securities issued by the Company during the previous
12 months, exceed 15% of the number of securities onissue
at the commencement of that 12 month period.

Listing Rules 7.1 and 7.4 provide that, where a company

in general meeting ratifies an issue of equity securities,

the issue will be treated as having been made with approval
fot the purpose of Listing Rule 7.1, thereby enabling the
Company to issue further securities without exceeding the
15% in 12 months limitation. This will aliow the Company

to raise further capital without the delay Involvad with the

requirement 1o seek prior shareholder approval, so that the
Cormpany can take advantage of opportunities as they arse,

EFFECT OF SHAREHOLDER APPROVAL:

if approved, Resolution 4 will ratify and approve the pravious
issue of a total of 6,000,000 fully paid ordinary shares as set
out above.

ADVANTAGES TO THE PASSING OF RESOLUTION 4:

Aatification of the issue of the shares refesred to above will
enable the Company to issue additional shares in the capital
of the Campany in the future (if necessary}, up to the 15%
fimit, without requiring shareholder approval.

DISADYANTAGES 7O THE PASSING OF RESOLUTION 4

The Directors do not believe that there are ary
disadvantages to shareholders which arise from ratification
of the issue of the shares the subject of Resolution 4.

RESOLUTION 5 - NON-EXECUTIVE
DIRECTORS' MAXIMUM AGGREGATE
REMUNERATION

Clause 61 of the Constitution of the Company pravides
that the Directors (other than Executive Directors; may
collectively be paid as remuneration for thair services

a fixed sum not exceeding the aggregate maximum
sum from time to time determined by the Company

in general meeting.

Recommendation 2.1 of the ASX Corporate Governance
Coundil Princigles of Good Corporate Governance and Best
Practice Recommendations states that a majority of the
board should be independent directors. In moving towards
this goal, the Company intends at some stage in the future
10 appoint one of more directors to increase the number
of independent directors or the Board, Accordingly, the
Company proposes that the aggregate masimum surn able
1o be paid anaually to the Directors (other than for Executive
Directors) in the form of Directors' fees be increased by
100,000 fror $200,000 to $300,000.

YOTING EXCLUSION STATEMENTS

The Company wall disretzard any votes cast
o3 Resolution 4 by:

< Anyof the allottees; and

«  Anassociate of any of the allotzees.

The Company will disregard any votes ¢ast

on Resolution 5 by:

+ Aay Director of the Company; and

«  An associate of any Director of the Company.

However, the Corapany reed not disregard a vote ift

-« itis cast by a person as proxy for 8 person who
is entitled 10 vote, In accordance with the directions
o the proxy form; or

«  itiscast by the person chaiting the meeting as proxy
{or a person wha is entitled to vote, in accordance
with a direction on the proxy form to vote as the
proxy decides.




